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EQUIPMENT LEASE dated as of September 1, 1975 between
FIRST NATIONAL BANK OF MINNEAPOLIS, not in its individual capacity
but solely as Trustee (hereinafter, together with its successors
and assligns, called the "Lessor") under a Trust Agreement dated
as of the date hereof (the "Trust Agreement") with INTERNATIONAL
PAPER EQUIPMENT LEASING CORPORATION (the "Beneficiary™"), and
RAIL-U.S. LEASING, INCORPORATED (the "Lessee").

WHEREAS, the Lessor 1s acquiring the railroad equipment
described in Annex A hereto (the "Equipment") from ACF Industries,
Incorporated (the "Bullder") pursuant to the Acquisition Agreement
dated as of September 1, 1975 (the "Acquisition Agreement") between
the Lessee and the Lessor which is consented to by the Builder;

WHEREAS, in order to finance a portion of the cost of
acquisition of the Equipment, the Lessor, upon the authorization
and direction of the Beneficiary provided in the Trust Agreement,
is entering into separate Loan Agreements, each dated as of Sept-
ember 1, 1975 (the "Loan Agreements") with Jefferson Standard Life
Insurance Company and The Ohlio National Life Insurance Company
(the "Lenders") pursuant to which the Lenders agree to loan on
the Closing Date determined pursuant to such Loan Agreements
(the "Closing Date") to the Lessor not exceeding $1,782,500 in
the aggregate, and the Lessor agrees to 1ssue to the Lenders 1its
non-recourse secured notes (the "Notes") in the principal amount
of such loans;

WHEREAS, in order to secure the Notes, the Lessor,
upon the authorization and direction of the Beneflclary provided
in the Trust Agreement, 1s further entering into a Security
Agreement-Trust Deed dated as of September 1, 1975 (the "Security
Agreement" ) with Harris Trust and Savings Bank, as trustee (the
"Security Trustee'") pursuant to which the Lessor, as debtor,
grants to the Securlity Trustee, as secured party, a security
interest in the Equipment and in certain of the rights and inter-
ests of the Lessor in, to and under this Lease;

WHEREAS, it 1s understood and agreed that the security
interest of the Securlity Trustee in the Equipment is, by the
express terms of the Security Agreement, made subject to the rights
and interests hereunder of the Lessee in and to the Equipment;

WHEREAS, the Lessee deslres to lease all the units of
the Equipment, or such lesser number as are delivered by the
Bullder and accepted by the Lessee hereunder on the Closing Date
and settled for on such date under the Loan Agreements, at the
rentals, for the terms and upon the conditions hereinafter stated



(such number of units as are so delivered, accepted and settled
for belng hereinafter called the "Units");

NOW, THEREFORE, 1n consideration of the premises and of
the rentals to be pald and the covenants hereinafter mentioned
to be kept and performed by the Lessee, the Lessor hereby leases
the Units to the Lessee upon the following terms and conditions:

SECTION 1. Net Lease. This Lease is a net lease and
the Lessee shall not be entltled to any abatement of rent, reduction
thereof or set-off against rent, including, but not limited to,
abatements, reductions or set-offs due or alleged to be due by
reason of any past, present or future claims of the Lessee agailnst
the Lessor under this Lease or ctherwilse; nor, except as otherwise
expressly provided herein, shall this Lease terminate, or the
respective obligations of the Lessor or the Lessee be otherwilse
affected, by reason of any defect in or failure of title of the
Lessor to any of the Unlts or any defect in or damage to or loss
of possesslion or loss of use or destruction of all or any of the
Units from whatsoever cause, any liens, encumbrances or rights
of others with respect to any of the Units, the prohibition of
or other restriction agalnst the Lessee's use of all or any of
the Units, the interference with such use by any person or entlity,
the taking or requisitioning of any of the Units by condemnation
or otherwlse the invalidity or unenforceability or lack of due
authorization of thls Lease, any insolvency of or the bankruptey,
reorganization or simllar proceeding against the Lessee, or for
any other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding, it
being the intention of the parties hereto, that, the rents and
other amounts payable by the Lessee hereunder shall continue to
be payable in all events in the manner and at the times hereln
provided unless the obligation to pay the same shall be ter-
minated pursuant to the express provisions of this Lease. To
the extent permitted by applicable law, the Lessee hereby walves
any and all rights which 1t may now have or which at any time
hereafter may be conferred upon it, by statute or otherwise, to
terminate, cancel, gquit or surrender the lease of any of the
Units except 1in accordance with the express terms hereof. Each
rental or other payment made by the Lessee hereunder shall be
final, and the Lessee shall not seek to recover all or any part
of such payment from the Lessor for any reason whatsoever.

SECTION 2. Delivery and Acceptance of Units. The Builder
will cause each Unit to be delivered to the Lessee on the Closing
Date under the Loan Agreements at the place of delivery shown in
Annex & hereto. Upon such delivery, the Lessee will cause an



employee of the Lessee or an authorlzed representative of the
Lessee to inspect the same and, if such Unit 1s found to be
acceptable, to accept delivery of such Unit and execute and
deliver to the Lessor and the Builder a certificate of accept-
ance (hereinafter called a Certificate of Acceptance), in the
form attached hereto as Exhibit 1, stating that such Unit has
been inspected and accepted on behalf of the Lessee on such
Closing Date and 1s marked in accordance with Section 5 hereof,
whereupon such Unit shall be deemed to have been dellvered to
and accepted by the Lessee hereunder, shall (without limiting -
Section 9 hereof) as between the Lessor and the Lessee be con-
clusively presumed to comply with the specifications (as

shown in Annex A hereto), requirements and standards applicable
thereto and to be in good working order and repair without
inherent vice or defect in title, condition, design, operation
or fitness for use and shall thereaffter be subject to all

the terms and conditions of this Lease,.

SECTION 3. Rentals. The Lessee agrees to pay to
the Lessor, as rental for each Unit subject to this Lease, 68
consecutive quarterly payments, payable on each quarterly
anniversary date of the Closing Date commencing on the first
such guarterly anniversary date. Each of such 68 quarterly
rental payments shall be in an amount equal to 2.4387% of the
Purchase Price (as defined below) of each Unit subject to this
Lease on the date of such payments.

The rental payments hereinbefore set forth are subject
to adjustment pursuant to Section 17.

If any of the quarterly rental payment dates referred
to above is not a Business Day (as defined below) the quarterly
rental payment otherwise payable on such date shall be payable
on the next preceding Business Day.

The price of each Unit is set forth in Annex A hereto
and the term "Purchzse Price" as used herein with resvect to any
Unit shall be such orice. The Iessee shall certify that the
invoice or invoices delivered by the Builder and the Iessee
correctly state the Purchase Price of the Units as herein
determined. '



The term "Business Day" as used herein shall mean
calendar days, excluding Saturdays, Sundays and holidays, on
which banks in the States of Illinols or Minnesota are authorized
or required to close.

The Lessor irrevocably instructs the Lessee to make all
the payments (other than payments owing to the Lessor or the Bene-
ficlary pursuant to Sections 6, 7 (with respect to public liabi-
lity insurance), 9, 12 and 17 or payments due or becoming due after
the obligations of the Lessor in respect of the Notes have been
fully satlisfied, which shall be made directly to the Lessor) pro-
vided for in this Lease at the principal office of the Securlty
Trustee, for the account of the Lessor, in care of the Security
Trustee, with instructions to the Security Trustee first to apply
such payments to satisfy the obligations of the Lessor in respect
of the Notes known to the Security Trustee to be due and payable
on the date such payments are due and payable hereunder and
second, so long as no Event of Default under the Security Agree-
ment and no Event of Default hereunder shall have occurred and
be continulng, to pay any balance promptly to the Lessor at such
place as the Lessor shall specify in writing, unless and untlil the
Lessor shall otherwise direct the Security Trustee in writing.

The Lessee further agrees that no payments shall be made to the
Lessor or the Beneficlary pursuant to Sections 6, 9, 12 and 17
hereof unless concurrently therewith the Lessee shall pay to the
Security Trustee, for the account of the Lessor, all amounts

which are then due to the Lessor under the provisions of this
Lease; and the making of such concurrent payment is of the

essence of thls Lease, and, upon application to any court of

equity having jurisdiction in the premises, the Security Trustee
shall be entitled to a decree against the Lessee requiring specific
performance of the same.-

SECTION 4. Term of Lease. The term of this lLease as
to each Unit shall begin on the Closing Date with respect to such
Unlt and, subject to the provisions of Seetions 7, 10 and 13, shall
terminate 17 years following such date.

SECTION 5., Identiflcation Marks. The Lessee willl cause
each Unit to be kept numbered with an identifying number as set
forth in Annex A hereto, or 1n the case of any Unit not there
listed such identifying number as shall be set forth in any amend-
ment or supplement hereto extending thls Lease to cover such Unit,



and will keep and maintain, plainly, distinctly, permanently and
conspilcuously marked on each side of each Unit, in letters not
less than one inch in helght, the words "Ownership Subject to a
Securlty Agreement Flled under the Interstate Commerce Act, Sectlon
20c" or other appropriate words designated by the Lessor, with
appropriate changes thereof and additions thereto as from time

to time may be required by law in order to protect the Lessor's
title to and the Security Trustee's security interest in such
Units and the rights of the Lessor under this Lease and of the
Security Trustee under the Security Agreement. The Lessee will
not place any such Unit in operation or exercise any control

or dominion over the same until such markings shall have been

made thereon and will replace pronmptly any such markings which may
be removed, defaced or destroyed. The Lessee will not change the
identifying number of any Uni%t unless and until (i) a statement
of new number or nurbers to be substituted therefor shall have
been flled with the Security Trustee and the Lessor and filed,
recorded, reglstered and deposited by the Lessee in all public
offices where thls Lease and the Security Agreement shall have
been filed, recorded, registered and deposited and (ii) the Lessee
shall have furnished the Security Trustee and the Lessor an
opinion of counsel for the Lessee with respect thereto satisfactory
to the Security Trustee and the Lessor.

Except as provided in the immedlately preceding vara-
graph, the Lessee will not allow the name of any person, assoc-
ication or corporation to be placed on any Unit as a designation
that mlight be interpreted as a clalm of ownership; provided,
however, that the Unilts may be lettered with the names or initilals
or other insignia customarily used by the Lessor, the Beneficilary
or the Lessee.

In the event of the assignment by the Lessor of its
interest in any of the Units or successive assignments thereof,
the Lessee will, upon request by the assignee, change the markings
on each side of each such Unit so as toc be consistent with the
interest of such assignee in such Unit, to the extent necessary to
conform to any requirements of the laws of the jurisdictions in
which such Unit shall be operated. The cost of such markings in
the event of any asslignment of all the Units at the time covered
by this Lease shall be borne by the Lessee, a2nd in the event of
an assignment of less than all such Units shall be borne by such
assignee.

SECTION 6. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor and the Security
Trustee for collection or other charges and will be free of expense
to the Lessor, the Beneflclary and the Security Trustee with respect



to the amount of any local, state, federal or foreign taxes or
certification, registration or license fees, assessments, charges,
fines or penaltles hereafter levied or impcsed upon or in connection
with or measured by this Lease or any sale, rental, use, shipment
or delivery of, or payment for, or transfer of title to, the Units
under the terms of this Lease or the Security Agreement (all such
expenses, taxes, certification, registration and license fees,
assessments, charges, fines and penalties being hereinafter called
Impositionss, all of which Impositions the Lessee assumes and agrees
to pay on demand in addition to the other payments to be made by
i1t provided for herein, and from and against which the Lessee
agrees to indemnify, protect, defend, save and keep harmless on an
after-tax basls the Lessor, the Beneficlary and the Security Trustee;
rovided, however, that the Lessee's obligation to pay Impositions
shall not Include (a) any federal income tax payable by the
Beneficlary in consequence of the recelipt of payments provided for
herein, (b) all income taxes or franchise taxes measured by net
income based on such receipts imposed on the Beneflciary by the
state and city in which the Beneficliary has its principal place
of business, except any such tax which is in substitution for or
relieves the Lessee from the payment of taxes which it would other-
wise be obligated to pay or reimburse as herein provided, and (c)
to the extent that the Beneflclary receives credlt therefor against
its federal income tax liabllity, any foreign income tax; provided,
however, that in determining whether the Beneficlary receilves
credit for any forelign tax, it shall be assumed that credit is
received for all other foreign taxes claimed as credits for the
taxable year in question before credit 1s received for any forelgn
taxes indemnified hereunder which are claimed as credits for
such year. The Lessee wlll also pay promptly all Impositions that
may be imposed upon any Unit or for the use or operation thereof
or upon the earnings arising therefrom (except as provided above)
or upon the Lessor by reason of its ownership thereof or upon the
Security Trustee or the Lenders by reason of the security interest
of the Security Trustee therein and any Impositions upon or on
account of the trust created by the Security Agreement or the
transactions contemplated thereby or the lnstruments or agreements
referred to therein or contemplated thereby, and will keep at all
times all and every part of the Unlts free and clear of all
Impositions that might in any way affect the title of the Lessor
in and to any Unit or its lnterests or rights under this Lease;
provided, however, that the Lessee shall be under no obligation
to pay any Imposltions of any kind so long as it 1s contesting in
good faith and by appropriate legal proceedings such Impositions
and the nonpayment thereof does not, in the opinion of the Lessor
or the Securlty Trustee, adversely affect the title, interests or
rights of the Lessor hereunder or of the Security Trustee under the
Security Agreement and this Lease, If any Impositions shall have
been charged or levied agalnst the Lessor, the Beneficlary, the




Security Trustee or the Lenders directly and pald by the Lessor,
the Beneficiary, the Security Trustee or the Lenders, the Lessee
shall reimburse the Lessor, the Beneficiary, the Security Trustee
or the Lenders, as the case may be, on presentation of an involce
therefor with interest thereon at a rate (hereinafter called the
Chemical Rate) egqual to 3% above the prime rate charged by Chemical
Bank to its most creditworthy corporate borrowers. The Lessor
agrees that if, in the opinion of independent tax counsel selected
by the Lessor and acceptable to the Lessee (and whose fees and
expenses shall be paid by the Lessee), a bona fide claim exists
for a refund of all or a portion of any Imposition in respect of
which the Lessee has made payment to the Lessor, the Lessor shall,
upon request and at the expense of the Lessee, take all such legal
or other appropriate action deemed reasonable by said independent
counsel in order to sustain such claim. The Lessor shall not be
obligated to take any such legal or other appropriate action unless
the Lessee shall first have indemnified the Lessor for all liabill-
ities and expenses which may be entalled therein and shall have
furnished the Lessor with such reasonable security therefor as may
be requested. The Lessee shall be entltled to the proceeds of the
successful prosecution of any such claim to the extent of payments
or reilmbursement made by the Lessee pursuant to this Section 6.

In the event any reports with respect to Impositions are
requlired to be made, the Lessee willl either make such reports in
such manner as to show the lnterests of the Lessor and the Security
Trustee in the Units or notify the Lessor and the Security Trustee
of such requirement and will make such reports in such manner as
shall be satisfactory to the Lessor and the Security Trustee.

In the event that, during the continuance of this Lease,
the Lessee becomes liable for the payment or relmbursement of any
Imposition or any interest thereon pursuant to this Section 6, such
liability shall continue, notwithstanding the expiration of this
Lease, until all such Impositions are pald or relmbursed by the
Lessee. The obligations of the Lessee under this Section 6 con-
stitute a rental obligation.

SECTION 7. Payment for Casualty Occurrences; Insurance.
In the event that any Unit shall become lost, stolen, destroyed,
irreparably damaged from any cause whatsoever or taken or requisi-
tioned by condemnation or otherwise by the Unlted States Government
for a stated period which shall exceed the then remaining term of
this Lease or for an indefinite period, but only when such period
shall exceed the term hereof, or by any other governmental entity
resulting in loss of possession by the Lessee for a period of 90
consecutive days (such occurrences being hereinafter called Casualty
Occurrences) during the term of this Lease, the Lessee shall promptly
and fully notlfy the Lessor and the Security Trustee with respect
thereto. On the rental payment date next succeeding such notice,
the Lessec shall pay to the Lessor an amount equal to the rental
payment or payments in respect of such Unit or Units due and payable



on such date, plus a sum equal to the Casualty Value of such Unit

or Units as of the date of such payment as determined below in this
Section 7. Upon (but not prior to) the making of such payment by

the Lessee in respect of any Unit, the rental for such Unit shall
thereafter cease, the term of this Lease as to such Unit shall term-
inate and (except in the case of the loss, theft or complete destruc-
tion of such Unit) the Lessor shall be entitled to recover possesslon
of such Unit. The Lessor hereby appoints the Lessee as 1ts agent

to dispose of any Unit suffering a Casualty Occurrence or any compo—
nent thereof at the best price obtainable on an "as 1s, where is"
basis. If the Lessee shall have previously paid the Casualty Value
to the Lessor, the Lessee shall be entitled to the proceeds of such
sale to the extent that such proceeds do not exceed the Casualty
Value of such Unit, and shall pay any excess to the Lessor.

Subject to adjustment pursuant to the provisions of Sec-
tion 3 and Section 17, the Casualty Value of each Unit as of the
rental payment date on which payment 1s to be made as aforesaild
shall be that percentage of the Purchase Price of such Unit as 1is
set forth opposite such date in the Schedule of Casualty Value
attached hereto as Annex B,

Except as hereinabove in thils Section 7 provided, the
Lessee shall not be released from 1lts obligations hereunder in the
event of, and shall bear the risk of, any Casualty Occurrence to
any Unlt from and after delivery and acceptance thereof by the
Lessee hereunder.

The Lessee will at all times while this Iease is in
effect, at its own expense, cause to be carried and maintained
in respect of the Units at the time subject hereto pubdblic
ligbility insurance against damage because of bodily injury, 1ncludlng
death, or damage to property of others, affording protectlon in
respect of any one occurrence for liabilities of at least
$15,000 ,00C, and will further cause to be carried and maintainea
in respect of such Units "all risk" insurance sgainst proverty
damage thereto st the repair or replacement value (not to exceed
$31,000 per Unit) and in no event less than $30,00C per Uniti.
£11 such public ligbility insurance policies shall name the
Security Trustee, the Lessor and the BDeneficiary as additional
insureds as their resvective interests may appear and the henefits
of such insurance shall be vayable to the Beneficiazry, the Lessee
and the Security Trustee and such other parties as their respective
interests may appear. The Lessee will cdeliver certificates orf
insurance evidencing any- insurance effected or in force in accordance
with the provisions of this paragraph and evidencing that neither
the lessor, the Beneficlary nor the Security Trustee shall be
responsible for any premium payments thereon. With respect to all
property insurznce, the Lessee shall cause each policy to provide,
and the insurer issuing such policy to certifly to the Security
Trustee and the Lessor, as follows: (1) the lessor, as owner and
lessor of the Zauipment, znd the Security Tructee are nared zs
aGditional insurecs azs their respective interests may asppear, (2)
the proceeds of such insurance shall be payable, so long as

- 8 -



the Notes shall not have been paid in full, to the o
"Security Trustee under =z mortgage 1l0ss payable clause satis-
factory to the Security Trustee and thereafter to the Lessor, (3)
if the insurer cancels or materially changes such insurance for any
reason whatsoever, or the same is allowed to lapse for nonpayment
of premlium, such cancellation, material change or lapse shall not
be effective as to the Lessor and the Security Trustee for 30 days
after receipt by the Lessor and the Security Trustee of notice
from such insurer of such cancellation, material change or lapse
and (4) in respect of the interest of the Lessor and the Securlty
Trustee in such policy, the insurance shall not be invalldated by
any action or inaction of the Lessee or any other person {other
than of the Lessor, the Security Trustee or the Beneficlary, as
the case may be, and in such case only with respect to such party
and not with respect to any other such party) and shall insure the
interest of the Lessor and the Securlty Trustee regardless of any
breach or violation by the Lessee of any warranties, declarations
or conditions contained in such policy.

Any net insurance proceeds resulting from insurance car-
ried by the Lessee or condemnation payments recelved by the Lessor
in respect of Units suffering a Casualty Occurrence shall be deducted
from the amounts payable by the Lessee to the Lessor ln respect of
Casualty Occurrences pursuant to thls Section 7. If the Lessor
shall recelve any such net insurance proceeds or condemnation pay-
ments after the Lessee shall have made payments pursuant to this
Sectlion 7 without deduction for such net insurance proceeds or
such condernatlion payments, the Lessor shall pay such net insur-
ance proceeds or condermation payments to the Lessee up to an amount
equal to the Casualty Value with respect to a Unit paid by the
Lessee unless an Event of Default or other event (hereinafter
called a "Default") which, with notice, demand and/or lapse of tine,
would constitute such an Event of Default shall have occurred and be
continuing, in which case the amount otherwise payable to the Lessee
may be retained by the Lessor and applied to discharge the 1lilabil-
ities of the Lessee under Section 10. The balance of such net in-
surance proceeds or condemnation pzyments shall remain the prop-
erty of the Lessor. All net insurance proceeds received by the
Lessor or the Lessee wlth respect to a Unit not suffering a Cas-
ualty Occurrence shall be zpplied in payment of the cost of repalr-
ing the damage to such Unit, but no such proceeds shall be paid to
the Lessee until the Lessor and the Security Trustee shall have re-
ceived a certificate signed by an authorized officer of the Lessee
to the effect that such cdamage has been fully repaired and in the
event such proceeds may not be so released within 180 days from the
receipt thereof, the same shall be applied in accordance with
Section 4.1(c) of the Security Agreement; and any balance remaining
after the completion of such repairs shall be pald to the Lessee
unless an Event of Default or Default shall have occurred and be



continuing, in which case the amount otherwise payable to the Lessee
may be retained by the Lessor and applied to discharge the lla-
billities of the Lessee under Section 10. Any condemnatlion payments
recelved with respect to a Unit not suffering a Casualty Occurrence
shall be the property of the Lessor.

SECTION 8, Reports. On or before March 31 in each year,
commencing with the year 1976, the Lessee will furnish (a) to
the Lessor and the Security Trustee an accurate statement (i)
setting forth as at the preceding December 31 the amount, description
and numbers of all Units then leased hereunder, the gmount,
description and numbers of all Units that have suffered a Casuzltiy
Occurrence or are then undergoing repairs (other than running
repairs) or have been withdrawn from use pending repairs (other
than running repairs) during the preceding calendar year and such
other information regarding the condition and state of repair
of the Units as the Lessor or the Security Trustee may reasonably
request and (ii) stating that, in the case of all Units repaired
or repainted during the period covered by such statement, the
numbers end markings required by Section 5 have been preserved or
replaced and (b) to the Beneficiary copies of each sublease which
the Lessee has entered into mursusnt to Section 12 hereof in effect
as of such date or, with respect to any subleases vpreviously
furnished to the Beneficiary, a certificate to the effect that such
subleases remain in effect as of such date. The Lessor and
the Security Trustee shall have the right, by their respective
agents, to inspect the Units and the Lessee's records with respect
thereto at such reasonable times as the Lessor or the Security
Trustee may request during the term of this lLease.

Within 120 days after the close of each of 1ts fiscal years,
the Lessee will promptly furnish to the Beneficiary, the Security
Trustee and each Lender the Lessee's financial statements for such
fiscal year, including a balance sheet and 1incone statement, pre-
pared in conformity with generally accepted accounting principles
applied on a basils consistent with that of the preceding year and
which balance sheet (but not income statement) shall be certified
by a firm of nationally recognized independent public accountants
selected by the Lessee. Lessee shall also furnish to the Lessor,
the Security Trustee and each Lender as soon as available, and in
any event within 45 days after the end of each of the first three
quarterly periods of each such fiscal year, coples of a balance sheet
of the Lessee as at the end of such period and a2 statement of income
of the Lessee for the period beginning on the first day of such fiscal
year and ending on the date of such balance sheet, all in reasonable
detail and certified by the chlef financlal officer of the Lessee.
Lessee will also promptly furnish to the Lessor, the Security Trustee
and each Lender any quarterly, annual or other reports, offering
clrculars, prospectuses or proxy statements, in final form, required
to be filed with the Interstate Commerce Commisslon or the Securities
and Exchange Commisslon (or any federal agency substituted therefor).

Within 9C Zays after the close of each of 1ts fiscal vezrs,
the Lessee willl deliver to the Lesscr, the Beneficiary, the Security
Trustee and each Lender a certificate signed by the President, any
Vice President, the Treasurer or any Asslstant Treasurer of the
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Lessee stating that a review of the activities of the Lessee durling
its last fiscal year has been made under hils supervision with a
view to determining whether the Lessee has kept, observed, per-
formed and fulfilled all of 1ts covenants and obgations under this
Lease and that, to the best of hls knowledge, the Lessee during
such fiscal year has kept, observed, performed and fulfllled each
and every covenant and obligation contained herein, or if an Event
of Default under this Lease shall exist or if an event has occurred
which, with notice, demand and/or lapse of time, would constitute
such an Event of Default speclfying such Event of Default or event
and the nature and status thereof.

SECTION 9. Disclaimer of Warranties; Compliance with
Laws and Rules; Maintanance; Indemnification. THE LESSOR MAKES
NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN
OR CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT
OR WORKMANSHIP IN, THE UNIT3 DELIVERED TO THE LESSEE HEREUNDER,
AND THE LESSOR MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS
OF THE UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE
UNITS OR ANY COMPONENT THEREOF, it being agreed that all such
risks, as between the Lessor and the Lessee, are to be borne by
the Lessee; but the Lessor hereby irrevocably appoints and con-
stitutes the Lessee as its agent and attorney-in-fact during
the term of this Lease to assert and enforce from time to time,
in the name of and for the account of the Lessor and/or the
Lessee, as thelr interests may appear, at the Lessee's sole
cost and expense, whatever clalms and rights the Lessor may
have agalnst the Bullder. The Lessee's delivery of a Certificate
of Acceptance shall be conclusive evidence as between the Lessee
and the Lessor that the Units described therein are in all of the
foregoing respects satisfactory to the Lessee, and the Lessee will
not assert any claim of any nature whatscever agailnst the Lessor
based on any of the foregeing matters.

The Lessee agrees, for the beneflt of the Lessor and the
Security Trustee, to comply 1in all respects with all laws (includ-
ing, without limitation, laws with respect to the use, malntenance
and operation of each Unit) of the jurisdictions in which operations
involving the Units may extend, with the interchange rules of the
Association of American Rallroads and with all lawful rules of the
United States Department of Transportation, the Interstate Commerce
Commission and any other legislative, executive, administrative or
Judicial body exercising any power or jurisdiction over the Units,
to the extent that such laws and rules affect the title, operation
or use of the Units; and in the event that such laws or rules require
any alteration, replacement or addition of or to any part of any Unlt,
the Lessee wlll conform therewith at i1ts own expense; provided, however,
that the Lessee may at 1ts own expense, in good falth, contest the val-
1dity or application of any such law or rule 1in any reasonable manner
which does not, in the opinion of the Lessor or the Security Trustee,
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adversely affect the property or rights of the Lessor or the Secur-
ity Trustee under this Lease or under the Security Agreement. The
Lessee, at 1ts own cost and expense, may furnish other addltions,
modifications and improvements to the Unlits during the term of thils
Lease provided that such additions, modifications and improvements
are readily removable wilithout causing material damage to the Units.
The additions, modificatlions and improvements made by the Lessee
under the preceding sentence shall be owned by the Lessee unless
the same shall be made by the Lessee pursuant tc 1ts obligation
hereinbelow provided to maintain the Units 1n good order and repalr,
in which case the same shall be consldered accessions and title
thereto shall be immediately vested in the Lessor, without cost

or expense to the Lessor.

The Lessee, at its own cost and expense, shall maintain
and keep each Unit in good order and repair.

The Lessee agrees to indemnify, protect and hold harmless
the Lessor, the Securlty Trustee and the Beneficlary from and against
all losses, damages, inJurles, liabilitles, claims and demands what-
soever, regardless of the cause thereof, and expenses Iin connection
therewlith, including counsel fees and expenses, patent liabilities,
penalties and interest, arising out of or as the result of the enter-
ing into or the performance of the Trust Agreement, the Acqulsition
Agreement, the Loan Agreements, or Security Agreement, the occurrance
of an Event of Default hereunder or of an event which with the lapse
of time and/or notice would become such an Lvent of Default, the
ownership of any Unit, the ordering, acquisition, use, operation,
condition, purchase, delivery, rejectlon, storage or return of any
Unit or any accldent in connection with the operation, use, condi-
tion, possession, storage, sale or return of any Unit resulting in
damage to property or injury or death to any person, except as
otherwise provided in Section 14, or the transfer of title to the
Units by the Security Trustee pursuant to any provision of the
Securlty Agreement. The indemnities arising under this paragraph
shall continue in full force and effect notwithstanding the full
payment of all obligations under this Lease or the termination of
this Lease.

The Lessee agrees to prepare, dellver to the Lessor for
execution within a reasonable time prior to the required date of
filing and file {or, to the extent permissible, to prepare for and
file on behalf of the Lessor directly) any and all reports (other
than income tax returns) to be filed by the Lessor with any federal,
state or other regulatory authority by reason of the ownershlp by
the Lesscor of the Unlts or the leasing thereof to the Lessee or the
security interest of the Security Trustee thereon.
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SECTION 10. Default. If during the continuance of this
Lease one or more of the following events (each such event being
hereinafter sometimes called an Event of Default) shall occur:

(A) default shall be made in payment of any part of
the rental provided in Section 3 as adjusted, or the
Casualty Values provided in Section 7, in either case on
the due date thereof, and such default shall continue
for 10 days;

(B) the Lessee shall make or permit any unauthorized
asslignment or transfer of thils Lease or of possession of the
Units, or any thereof;

(C) default shall be made in the observance or perfor-
mance of any other of the covenants, conditions and agree-
ments on the part of the Lessee contalned herein, and such
default shall continue for 30 days after written notice from
the Lessor or the Security Trustee to the Lessee specifying
such default and demanding that the same be remedied;

(D) Any representation or warranty made by the Lessee
hereln or by the Lessee or United States Leasing International,
Inc. {the "Guarantor") in the Guaranty Agreement dated as of
September 1, 1975 (the "Guaranty Agreement") of the Guarantor
relating to the Lease or any other agreement, statement or
certificate furnished to the Lessor or the Security Trustee
pursuant to or 1ln connection with thls Lease, the Loan Agree-
ments or the Guaranty Agreement proves untrue in any material
respect as of the date of issuance or making thereof;

(E} Lessee or Guarantor becomes insolvent or bankrupt
or admits in writing its 1lnability to pay its debts as they
may mature, or makes an assignment for the benefit of
credltors or applies for or consents to the appointment of
a trustee or receiver for Lessee or for the major part of
its property:

(F) a trustee or recelver is appointed for Lessee or
Guarantor or for the major part of 1ts property and is not
discharged within thirty (30) days after such appointment;

(G) any other proceedings shall be commenced by or
agalnst Lessee or Guarantor for any rellef which includes,
or might result in, any modification of the obligations of
the Lessee hereunder or of the Guarantor under the Guaranty
Agreement under any bankruptcy or insolvency laws, or laws
relating to the relief of debtors, readjustment of indebt-
edness, reorganizatlons, arrangements, compositions or ex-
tension (other than a law which does not permit any readjust-
ment of the obligations of the Lessee hereunder or of the
Guarantor under the Guaranty Agreement), and, unless such
proceedings shall have been dismissed, nullified, stayed
or otherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness
shall contine), all the obligations of the Lessee under this
Lease and/or of the Guarantor under the Guaranty Agreement
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shall not have been duly assumed in writing, pursuant to a
court order or decree, by a trustee or trustees or recelver
or receivers appointed (whether or not subject to ratifica-
tion) for the Lessee and/or the Guarantor or for the pro-
perty of the Lessee and/or the Guarantor in connection with
any such proceedings, in such manner that such obligations
shall have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, wlthin 30 days
after such appointment, if any, or 60 days after such pro-
ceedings shall have been commenced, whichever shall be
earlier;

then, in any such case, the Lessor, at 1ts option, may:

(1) proceed by appropriate court action or actions,
elther at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to re-
cover damages for the breach thereof, including net after-
tax losses of federal and state income tax beneflts to which
the Lessor would otherwise be entitled under this Lease; or

(2) by notice in writing to the Lessee terminate this
Lease, whereupon all rights of the Lessee to the possession
and use of the Units shall absolutely cease and terminate
as though this Lease had never been made, but the Lessee shall
remain liable as hereinafter provided; and thereupon the Lessor
may, by its agents, enter upon the premises of the Lessee or
any other premises where any of the Units may be located and
take possession of all or any of such Units and thenceforth
hold, possess and enjoy the same free from any right of the
Lessee, or its successors or assigns, to use the Unlts for
any purposes whatsocever; but the Lessor shall, nevertheless,
have a right to recover from the Lessee any and all amounts
which under the terms of this Lease may be then due or which
may have accrued to the date of such termination (computing
the rental for any number of days less than a full rental
period by multiplying the rental for such full rental period
by a fraction of which the numerator is such number of days
and the denominator 1s the total number of days in such full
rental period) and also to recover forthwith from the Lessee
(a) as damages for loss of the bargain and not as a penalty,
whichever of the following sums, with respect to each Unit
then subject to this Lease, the Lessor, in its sole discre-
tion, shall specify by written notice to the Lessee: (x)
an amount equal to the excess, 1f any, of the Casualty Value
for such Unit, computed as of the rental payment date immed-
iately preceding the Event of Default specified in such notlce,
over the rental which the Lessor reasonably estimates to be
obtalnable for such Unit for the remainder of the term of this
Lease after dlscounting such rental quarterly to present value
as of such preceding rental payment date at the rate of 10-1/27%
per annum or {y) an amount equal to the excess, if any, of the
Casualty Value for such Unit as of such preceding rental pay-
ment date over the falr market value (computed as provided
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in Section 13) of such Unit as of such preceding rental pay-
ment date and (b) any damages and expenses, including reason-
able attorneys' fees and expenses ilncurred by the Lessor, in
addition thereto which the Lessor shall have sustained by rea-
son of the occurrence of an Event of Default or the exercise
of the Lessor's remedies in respect thereof.

It 1s expressly understood and agreed that upon the occur-
rence of any of the defaults or conditions described in clauses (A)
through (G), both inclusive, of the first paragraph of this Section
10, and prior or subsequent to the time that such default or condl-
tion shall constitute an Event of Default hereunder, either the
Lessor, the Benefliciary or the Security Trustee may make such pay-
ment or perform such other act as will cure such default or condi-
tion, and the amount of all payments so made by the Lessor, the
Beneflclary or the Security Trustee on behalf of the Lessee, plus
the amount of all reasonable expenses incurred in connection there-
with, together with lnterest thereon at the Chemical Rate as from
time to time in effect or the maximum rate permitted by law, which-
ever 1s lower, from the date of expendlture to the date of reim-
bursement, shall constitute additlional rental payable hereunder from
the Lessee to the Lessor on demand; provided, however, that so long
as the Notes or any other obligation of the Lessor under the Security
Agreement shall remain unpald, neither the Lessor nor the Beneficlary
may make any such payment or so perform except as is set forth in
Sectlion 5.9 of the Security Agreement or with the written request
of the Security Trustee.

The remedles in thls Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulatlve and shall be
in addition to all other remedies in its favor existing at law or
in equity. The Lessee hereby walves any mandatory requirements of
law, now or hereafter in effect, which might limit or modify the
remedies hereln provided, to the extent that such waiver is per-
mitted by law. The Lessee hereby waives any and all existing or
future claims to any offset against the rental payments due here-
under, and agrees to make rental payments regardless of any offset
or claim which may be asserted by the Lessee or on its behalf.

The fallure of the Lessor to exercise any of the rights
granted it hereunder upon the occurrence of any of the contingencies
set forth hereln shall not constitute a wailver of any such right upon
the continuation or recurrence of any such contingencles or similar
contingencles,

The foregoing provisions of this Section 10 are subject

in all respects to all mandatory requirements of law at the time
in force and applicable thereto.
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SECTION 11. Return of Units Upon Default. If this Lease
shall terminate pursuant to Sectlon 10, at the direction of the
Lessor the Lessee shall forthwith deliver possesslon of the Units
to the Lessor and shall: '

(a) forthwith place such Units upon such storage tracks
or shall cause such Units to be transported to such point
or points as the Lessor may reasonably designate; and

(b) permit the Lessor to store such Units on such tracks
at the risk of the Lessee until such Units have been sold,
leased or otherwise dlsposed of by the Lessor.

The assembling, delivery, storage and transporting of the Units as
in this Section 11 provided shall be at the expense and risk of the
Lessee and are of the essence of thls lLease, and, upon application
to any court of equity having jurisdiction in the premises, the
Lessor shall be entitled to a decree against the Lessee requliring
specific performance of the same. During any storage period, the
Lessee will permit the Lessor or any person designated by it, in-
cluding the authorized representative or representatives of any
prospective purchaser of any such Unit, to inspect the same. All
amounts earned in respect of the Units after the date of termina-
tion of this Lease shall belong to the Lessor and, 1f recelved by
the Lessee, shall be promptly turned over to the Lessor. In the
event that any Unit is not assembled, dellvered and stored as here-~
inabove provided within 60 days after such termination, the Lessee
shall, in addition, pay to the Lessor for each such Unlt for each
day thereafter an amount equal to ,CL% of the Purchase Price for
each Unit for each such day.

Without in any way limiting the obligations of the Lessee
under the foregoing provisions of this Section 11, the Lessee hereby
irrevocably apvoints the Lessor as the agent and attorney of the
Lessee, with full power and authority, at any time whille the Lessee
is obligated to deliver possession of any Unit to the Lessor, to
demand and take possession of such Unit in the name and on behalfl
of the Lessee from whomsoever shall be in possession of such Unit
at the time.

SECTION 12. Assignment; Possession and Use; Liens. This
Lease shall be assignable in whole or in part by the Lessor without
the consent of the Lessee, but the Lessee shall be under no obliga-
tion to any sssignee of the Lessor excert upcn written notlce of
such assignment from the Lessor. All the rights of the Lessor here-
under (including, but not limited to, the rights under Sections 5,
7, 10 and 17 and the rights to receive the rentals payable under



thls Lease) shall inure to the benefit of the Lessor's assigns
(including the partners or any beneficiary of any such assignee

if such assignee is a partnership or a trust, respectively).
Whenever the term "Lessor'" is used in thils Lease, it shall apply
and refer to the Lessor and each such assignee of the Lessor

and, where the context so requires or statesf shall include or mean
only the Beneficiary. The term "Beneficiary  as used herein shall
include any affilisted group of corporations which includes the
Beneficiary and which file a consolidated federal income tex return,

So long as there shall exist no Event of Default under
this Lease or event which with the lapse of time and/or notice
would become such an Event of Default, the Lessee shall be entitled
to the possession and use of the Units 1n accordance with the terms
of thils Lease, but, without the prior written consent of the Lessor,
the Lessee shall not assign or transfer its leasehold interest
under this Lease in the Units or any of them; provided, however,
that this sentence shall not be deemed to prohibit any sublease
of the Units by the Lessee as herelnbelow provided. The Lessee,
at its own expense, will promptly pay or discharge any and all sums
claimed by any person which, if unpaid, might become a lien, charge,
security interest or other encumbrance (other than an encumbrance
created by the Lessor or the Securlty Trustee or resulting from
claims against the Lessor or the Security Trustee not related to
the ownership of the Units) on or with respect to any Unit, in-
cluding any accesslion thereto, or the interest of the Lessor, the
Security Trustee or the Lessee therein, and will promptly discharge
any such lien, charge, security lnterest or other encumbrance which
arises; provided, however, that the Lessee shall not be required to
pay or discharge any such claim so long as the validity thereof shall
be. contested in good faith and by appropriate legal proceedings in
any reasonable nanner and the non-payment thereof does not, in the
oplnion of the Lessor and the Security Trustee, adversely affect
the title of the Lessor in or to the Units or otherwlse adversely
affect 1ts rights or the rights of the Securlity Trustee under this
Lease; and provided further, that thils covenant will not be breached
by reason of the exlstence of liens for taxes, assessments or gov-
ernmantal charges or levlies, in each case so long as not due and
delinquent, or undertermined or inchoate materialmen's, mechanics',
workmen's, repairmen's or other like liens arising in the ordinary
course of buslness and, 1n each case, not delinquent. The Lessee
shall not, without the prior written consent of the Lessor, part
wilth the possession or contrel of, or suffer or allow to pass out
of its possession or control, any of the Unlts, except to the ex-
tent permitted by the provisions of the immedliately succeeding
paragraph.
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So long as there shall exist no Event of Default under
this Lease or event which with the lapse of time and/or notice
would become such an Event of Default, the Lessee shall be entitled
to the possession of the Units and also to sublease the Units to,
or to permit their use under the terms of sublease agreements by,
any sublessee 1n the normal course of the Lessee's business, upon
lines of rallroad owned or operated by a rallroad company or
companles incorporated in the United States of America (or any
state thereof or the District of Columbia) or over which such rail-
road company or companies have trackage rights or rights of operation
of their trains, and also to permit the use of the Units upon
connecting and other carriers in the usual interchange of traffic,
but only upon and subject to all the terms and conditions of this
Lease, provided, however, that except as otherwlse set forth in
the next following paragraph, any such sublease, and the rights
and interests of any sublessee thereunder, shall 1n all events be
subject and subordinate to this Lease and the rights and interests
of the Lessor and 1ts respective successors and assigns hereunder,
and such sublease shall be for a term expliring not later than the
end of the then current term of this Lease, and further provided,
however, that the Lessee shall not assign or permlt the asslignment
of any Unit to service involving the regular operation and maintenance
thereof outside the United States of America or in any way incon-
sistent with the representations, warrantles and covenants set forth
in Section 17. No such sublease arrangement or agreement entered
into by the Lessee shall relleve the Lessee of any liabllity or
obligation hereunder, which shall be and remain those of a principal
and not a surety. The Lessee may receive and retain for its own
account such compensation for subletting the Units and/or for the
use thereof by others as the Lessee may determine,

In additlion to the right of the Lessee to sublease the
Units in accordance with the precedlng paragraph, so long as there
shall exist no Event of Default under this Lease or an event which
with the lapse of time and/or notlce would become such an Event of
Default, the Lessee msy, with the prior written consent of the
Lessor and the Beneflclary, sublease the Unlits to, or permit thelr
use under the terms of sublease agreements by, any sublessee in the
normal course of the Lessee's business and upon lines of rallroads
as pernitted in the preceding paragraph, which sublease may be for
a term exceeding the end of the then current term of thls Lease
and may provide (upon such approval of the Lessor and the Beneficlary)
that during the portion of such sublease term occurring after the
expiration of this Lease, the Lessor and the Beneflclary agree that,
S0 long as the sublessee thereunder is not 1n default 1n the per-
formance or observance of any of the terms or provisions of such
sublease, neither Lessor nor Beneficiary will interfere with such
sublessee's peaceful and quiet enjoyment under such sublease;
provided, however, that each such sublease shall provide that, so
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long as this Lease shall be in effect, the rights and interests of
the sublessee thereunder shall be subject and subordinate to the
rights and interests of the Lessor and its successors and assigns
hereunder. The Lessee hereby agrees to transfer and assign to the
Lessor all samounts due and payable under any such sublease. It is
understood and agreed that the Lessee will act as the agent of the
Lessor to collect and receive all payments due and to become due
under the subleases in respect of the Unlts, provided that if an
Event of Default hereunder shall occur and be continuing, the lessor
may terminate such agency and such agency shall terminate immediately
upon such notice of such termination from the Lessor to the lessee
and provided further that prior to receipt of such notice the lLessee
may make such use of any moneys received pursuant to its agency as it
would otherwise be entitled to except for the assignment of such
moneys under the subleases.

Without limiting the provisions of the foregoing, it
is contemplated that the Lessee shall recelve insofar as applicable
law and regulations allow all mlileage allowance rentals and/or other
compensation (hereinafter referred to as "Mileage") payable by car-
riers by reason of the use of the Units and if for any reason the
Lessor shall receive any Mileage then (unless an Event of Default
shall have occurred and be continulng in which event such Mileage
or portion thereof shall be retained by the Lessor until such Event
of Default shall no longer be continuing), the Lessor shall remit
such Mileage to the Lessee promptly after the Lessee shall furnish
to the Lessor, at the Lessee's expense, elther (i) a ruling of the
Interstate Commerce Commlssion to the effect that the remlttance
thereof to the Lessee willl not constitute a rebate within the mean-
ing of 49 U.S.C. Section 41, as amended, or (i1) an opinion of counsel
to such effect.

Nothing 1n this Section 12 shall be deemed to restrict
the right of the Lessee to assign or transfer its leasehold inter-
est under this Lease in the Units or possession of the Units to
any corporation incorporated under the laws of any state of the
United States of America or the District of Columbia (which shall
have duly assumed the obligations of the Lessee hereunder) into or
with which the Lessee shzll have become merged or consolidated or
which shall have accuired the property of the Lessee as an entirety
or substantlally as zn entirety, provided that such assignee or trans-
feree will not, upon the effectiveness of such merger, consolidation
or acquisition, be in default under any provision of this Lease.

SECTION 13. Renewal Options. Provided this Lease has
not been earlier terminated and there exlsts no Event of Default
hereunder or event which with the lapse of time and/or notilce would
become such an Zvent of Default, the Lessee may by written notice
delivered to the Lessor not less than six months prior to the end
of the original term or the first extended term of this Lease, as
the case may be, elect to extend the term of this Lease in respect
of all (but not less than all) of such Units then covered by this
Lease for an additlonal five - year wericd commencing on the
scheduled expliration of thne originazl term or such extended ternm of
this Lease, as the case gy be, rrovided that the Lessee ma27 not
50 elect to extend the term of this _ease for rore than <wo such
additional five-year periods. In the event that the term of this
Lease 1s extended pursuant to the preceding sentence, the Lessee
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shall pay rentals at the "Falr Market Rental" (as hereinafter defined)
of such Units in quarterly payments on the quarterly anniversary
dates following the final date of the original term or such extended
term of thls Lease 1n each year of such extended term; and all of

the other terms of this Lease shall be applicable during any extended
term, except that the Casualty Values of the Units shall be calcu-
lated by taking into consideration the then Falr Market Value of

the Units (both at the beginning and end of the extended term),

the Lessor's then after-tax yleld requirements and the then prevail-
ing interest rates, but in no event, however, shall such Casualty
Values be less than 20% of the Purchase Price of the Units.

Fair Market Rental shall be determined on the basis of,
and shall be equal in amount to, the value which would obtain in
an arm's-length transaction between an informed and willing buyer
(other than a lessee currently in possession or a used equipment
dealer) and an informed and willing seller under no compulsion to
sell and, in such determlnation, costs of removal from the location
of current use shall not be a deductlion from such value. Fair
Market Rental shall be determined on the basis of, and shall be
equal In amount to, the value which would obtain in an arm's-
length transaction between an informed ana willing lessee (other
than a lessee currently in possession) and an informed and willing
lessor under no compulsion to lease and, in such determination,
costs of removal from the locaticn of current use shall not be
a deduction from such value. If on or before four months prior to
the expiratlion of the term of this Lease, the Lessor and the Lessee
are unable to agree upon a determination of the Falr Market Value
or the Falr Market Rental, as the case may be, of the relevant
Units, such valiue or rental shall be determined 1n accordance with
the foregolng definitions by a qualified independent Appralser. The
term "Appralser" shall mean such independent appralser as the Lessor
may select wlith the approval of the Lessee, or, falling such approved
selection, a ranel uf three independent Appraisers, one of whom shall
be selected by the Lessor, the second by the Lessee and the third
deslignated by the first two so selected. The Appraiser shall be
Instructed to make such determination within a period of 30 days
followlng appointment, and shall promptly communicate such deter-
mination in writing to the Lessor and the Lessee, The determina-
tion so made shall be concluslvely binding upon both the Lessor and
the Lessee. The expenses and fees of the Appralser shall be borne
by the Lessee.

SECTION 14. Return of Units upon Lxpiration of Term. As
scon a8 practicable on or after the expliration of the original or
any extended term of this Lease (or in the event the Lessor and the
Beneficiary shall have approved any sublease of any Unit beyond the
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expiration of such term of this Lease pursuant to Section 12 hereof,
then at the expiration of the term of such sublease), the Lessee

will, at its own cost and expense, at the request of the Lessor
deliver the Unlts to the Lessor upon such storage tracks as the

Lessor may reasonably deslgnate, or, in the absence of such design-
ation, as the Lessee may select, and store such Unlts on such

tracks for a perlod not exceeding three months and cause the same

to be delivered, at any time withlin such three-month period, to any
reasonable place directed by the Lessor. The Units shall be returned
in the condition in which they are required to be maintained by the
Lessee under Section 9, shall be maintained by the Lessee, at 1its

own cost and expense, in such condition during the period of storage
provided for in this Section 14 and shall be insured by the Lessee,

at its own cost and expense, during such period of storage in
accordance with Section 7; and at the time of such return and during
such period of storage shall be kept free and clear of all liens,
charges, securlty interests and encumbrances in accordance wilth
Section 12. The movement and storage of such Units shall be at the
expense and risk of the Lessee; and in the event that any Unit shall
suffer a Casualty Occurrence during such storage periced, the Lessee
shall pay the Lessor the Casuzlty Value thereof set forth in Section
7. During any such storage period, the Lessor or any person
designated by 1t, including the authorized representative or reore-
sentatives of any propective purchaser of such Units, may 1lnspect

the same; provided, however, that the Lessee shall not be liable,
except in the case of negligence of the Lessee or of its employees

or agents, for any injury to, or the death of, any person exercising,
either on behalf of the Lessor or any prospective purchaser, the

right of inspection granted under this sentence. The assembling,
delivery, storage, malntenance and transporting of the Units as

in thils Section 14 provided are of the essence of this Lease, and,
upon application to any court of equlty having jurisdiliction in the
premises, the Lessor shall be entitled to a decree agalnst the

Lessee requiring specific performance of the same. All amounts

earned in respect of the Units after the date of termination of

thls Lease shall belong to the Lessor and, if recelved by the Lessee,
shall be promptly turned over to the Lessor. In the event that any
Unit is not assenbled, delivered and stored as hereinzbove provided
within 60 days after such terrmination, the Lessee shall, in addition,
pay to the Lessor for each such Unit for each day thereafter an

amount equal to .C4: of the Purchzse Price for each Unit for

each such day. The Lessor shall execute and deliver to the

Lessee, or to the Lessee's assignee or nominee, with respect to any
Unit so abandoned a bill of sale (without representations or warranties
except that such Unit is free and clear of all llens, charges, security
interests and other encumbrances by or in favor of any person claiming
by, through or under the Lessor other than the liens, charges, security
interests anéd other encumbrances which the Lessee is cbligated to dis-
charge hereunder) for such Unit, and such octher documents as may be
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required to release such Unit from the terms and scope of thils Lease
and to transfer title thereto to the Lessee, or such assignee or
nominee, in such form as may reasonably be requested by the Lessee,
all at the Lessee's expense. The Lessee shall have no liability to
the Lessor in respect of any Unit so abandoned by the Lessor; pro-
vided, however, that this sentence shall not in any way relleve the
Lessee of 1ts obligations pursuant to Section 7 to make payments
equal to the Casualty Value of any Unlt experiencing a Casualty
Occurrence while thils Lease 1s in effect or during the storage period
provided for in this Section 14.

SECTION 15. Representations and Y“arranties of the Lessee.
The Lessee represents and warrants to the Lessor and the Securlty
Trustee that:

(a) The Lessee is a corporation duly organized and
valldly exlsting in good standing under the laws of the
State of California and has the power and authority to
carry on 1ts business as presently conducted, to own or
hold under lease its properties and to enter into and
perform 1ts ocbligations under thls Lease.

(b) The execution, delivery and performance by the
Lessee of thls Lease and the Acqulsition Agreement have
been duly authorlized by all necessary corporate action
on the part of the Lessee, do not contravene any law,
governmental rule, regulation, judgment, decree or order
binding on the Lessee or its properties or the Articles
of Incorporation or By-laws of the Lessee and do not
and wlll not contravene the provisions of, or constitute
a default under, or result in the creation of any lien
upon the Units or any property of the Lessee under, any
indenture, mortgage, contract or other instrument to
which the Lessee 1s a party or by which the Lessee is
bound.

(¢} Ho consent or approval of, glving of notice to,
registration with or taking of any other action by, any
state, federal or other governmental commission, agency
or regulatory authority, including the Interstate Commerce
Commission, is required in connection with the transactions
contemplated by this Lease other than the filing and re-
cording referred to in Section 16.

(d) This Lease and Acqulisition Agreement have been
duly entered into and delivered by the Lessee, and each
constitutes a legal, valld and binding agreement of the
Lessee enforceable against the Lessee 1n accordance with
its terms.
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(e) There are no actions, sults or proceedings pend-
ing or, to the knowledge of the Lessee, threatened before
any court, administrative agency, arbitrator or govern-
mental body which will, if determined adversely to the
Lessee, materially adversely affect its business, assets,
operations or condition, financial or otherwlise, or ad-
versely affect its ability to perform its oblligations
under this Lease and the Acquisition Agreement.

(f) The balance sheet of the Lessee as of December
31, 1974 delivered to the Lessor, the Beneficlary and
the Lenders prior to the execution of this Lease falrly
presents the financlal position of the Lessee as of the
date thercof in confermity with generally accepted
accounting principles consistently aspplied to all
preceding veriods. Since December 31, 1574, there have
been no changes in the business, assets, results of
operations or condition, financial or otherwise, of the
Lessee which, individually or in the aggregate,have
had a material adverse effect upon the Lessee, its
financial condition or business prospects.

(g) The Lessee has filed all federal and state income
tax returns which are required to be filed, and has paid,
or made provision for the payment of, all taxes which have
become due pursuant to sald returns or pursuant to any
assessment received by the Lessee, except such taxes, if
any, as are being contested 1n good faith and as to which
adequate reserves have been provided; the United States in-
come tax liability of the Lessee has been flnally deter-
mined by the Internal Revenue Service z2nd satisfied for
all taxable years up to and including the taxable year ended
December 31, 1972, and no material controversy in re-
spect of additional income taxes due since said date 1s
pending or, to the knowledge of the Lessee, threatened.

(h) The Lessee 1s not in default in the payment of
the princival of or interest on any indebtedness for
borrowed money or in cefault under any instrurent or
agreement under or subject to which any indebtedness for
borrowed money has been issued; no event has occurrsed and
is continuing under the provisions of any such instrument
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or agreement whlch with the lapse of time or the giving
of notice, or both, would constitute an event of default
thereunder; and the Lessee is not in violation of any
term of any material agreement, lease of real or personal
property or other instrument.

(1) This Lease creates a valid leasehold interest
in the Units.

SECTION 16. Recording. The Lessee, at 1ts own expense,
will cause this Lease, the Securlity Agreement and any amendments and
supplements hereto or thereto, and any further assignments hereof and
thereof, to be filed and recorded in accordance with Section 20¢ of
the Interstate Commerce Act, and the Lessee will undertake the filing,
registering, depositing and recording reguired of the Lessor under
the Security Agreement and will from time to time do and perforn any
other act and will execute, acknowledge, deliver, flle register,
deposit and record (and will refile, re-register, re-deposit or re-
record whenever required) any and all further instruments requlred by
law or reasonably requested by the Lessor or the Security Trustee for
the purpose of proper protection, to their satisfaction, of the
Lessor's and the Securlty Trustee's respective interests in the Units,
or for the purpose of carrying out the intention of and their respective
rights under this Lease and the Security Agreement, and the Lessee
will promptly furnish to the Lessor and the Security Trustee evidences
of all such filing, registering, deposlting and recording, and an
oplnion or opinions of counsel for the Lessee with respect thereto
satisfactory to the Lessor and the Security Trustee. Thils Lease and
the Security Agreement shall be flled and recorded with the Inter-
state Commerce Commission prior to the delivery and acceptance here-
under of any Unit.

SECTION 17. Pederal Incore Taxes. This Lease has been
entered into on the assumptions that (A) the Beneficlary, as the
beneficial owner of the Units, will be entitled to such deductions,
credits and other benefits as are provided by the Internal Revenue
Code of 1954, as amended to the date hereof (hereinafter called the
Code), to an owner of property, including, without limitation, (1)
the maximum depreclation deduction with respect to the Units auth-
orized under section 167 of the Code (hereinafter called the ADR
Deduction) (a) utilizing a l2-year depreclable 1life, which is the
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lower limit listed in Revenue Procedure 72-10, 1972-1 C.B. 721,

for property in Asset Guideline Class No. 00.25, in accordance with
the Class Life Asset Depreciation Range System described in
section 167(m) of the Code and the Treasury Regulations promulgated
thereunder as in effect on the date hereof, (b) employing initially
the 200% declining-balance method of depreciation with a change,
not requiring the consent of the Commissioner of Internal Revenue,
to the sum of the years-digits method of depreciation when most
beneficial to the Beneficiary, (c¢) including in the basis of the
Units the entire Purchase Price thereof and all other items
properly includable under section 1012 of the Code (hereinafter
called the Basis), (d) taking into account a salvage value, after
the reduction allowed by section 167(f) of the Code, of zero;

and (e) utilizing the half-year convention as provided in

Reg. Sec. 1.167(a)-11(c)(aj(1ii); (2) deductions with respect to
interest payable with resvect to the Notes pursuant to section

163 of the Code (hereinafiter called the Interest Deduction); and
(3) the 10% investment credit with respect to 100% of the Basis

of the Units (hereinafter called the Investment Credit) pursuant to
section 36 and related sections of the Code; and (B) all amounts
includible in gross income by the Lessor or the Beneficiary with
respect to this Iease will be treated as income from sources
within the United States,

The Lessee agrees that neither it nor any corporation con-
trolled by it, in control of it or under common control with 1t,
directly or indireetly, wlll at any time take any action or flle any
returns or other documents lnconsistent with the foregoing or which
would increase the amount of rentals required to be taken into in-
come by the Lessor or the Beneficiary, and that each of such cor-
porations will fille such returns, take such action and execute such
documents as may be reasonable and necessary to facilitate accorplish-
ment of the intent thereof, The Lessee agrees to keep and nake
avallable for inspection and copying by the Lessor and will, upon
the written request of the Lessor, provide the Lessor with such
records as will enable the Beneficiary to determine whether it is
entitled (A) to the full beneflt of the ADR Deductior,, the Interest
Deductlion and the Investment Credit with respect to the Units and
(B) to treat amounts includable in gross income with respect %o
thls Lease as 1lncome from sources within the United States.

The Lessee represents and warrants that (1) all the Units
constitute property the entire 3asis of which qualifies for the 107
Investment Credlt under secticn 50 of the Code; (ii) at the time the
Lessor becomes the owner of the Units, the Units will constitute
"new section 38 property" within the meaning of section 45(b) of
the Code, and at the time the Lessor becomes the owner of the Units,
the Units will not have been used by any person so as to preclude
"the original use of such property" within the meaning of sections
48(b) and 167(c)(2) of the Code from commencing with the Lessor;
(111) at all times durirg the term of this Lease, each Unit will
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.constitute "sectlon 38 property" within the meaning of scction 48(a)

of the Code; (iv) none of the Units will be "used predominantly
outside the United Stetes" within the meaning of section #8(a)(2)
of the Code; and (v) all Items of Equipment includible in gross
income by the Lessor or the Bene;iulazj with respect to this Lease
a{etentltled to treatment as income from sources within the United
States.

The Lessee represents that it 1s its opinion, and 1t is
50 qualiried to glve such orinion, that each Unit will have a
useful life of at least 22 years and will have a residunl value
at the end of the term of this Iease of at least 20% of the Purchase
Price thereof.

If (A) for any reason whatsoever (other than for the reason
set forth below) all or any part of the ADR Deduction, the Interest
Deduction or the Investment Credit wilth respect to any Unit shall be
unavailable in computing each of the items of income, gain, loss,
deduction or credit of the Beneficilary or (B) Lessor or the Bene-
flciary shall not be entitled to treat all amounts includible in
gross income with respect to this Lease as income from sources :
within the United States for any taxable year (or portion thereof)
during which this Lease 1s in effect as the result of the locatlon
of any Unit outside the Unlted States, then the rental applicable
to such Unit set forth in Section 3 shall, on the next succeeding
rental payment date after written notice to the Lessee by the Benef1c1ar3

.0f such fact, be increased by such amount as shall be required, in
the reasonable opinion of the Beneficlary, to cause the Beneficiary s
net after-tax annual cash flows and net after-tax rates of return
to be at least the same as such net after-tax annual cash flow

and net after-tax rate of return would have been had the ADR
Deduction, the Interest Deductlon and the Investrment Credit been
wholly available and had the Lessor and the Beneficlary been en-
titled to treat all amounts lincludible in gross income .with respect
to this Lease as income from sources within the Unlted States;
provided, however, that such rental shall not be so increased to
the extent that the ADR Deduction, the Interest Deduction or the
Investment Credit with respect to such Unit is unavallable as a
direct result of the occurrence of any of the followlng events:

(1) a Casualty Occurrence with respect to such
Unit 1f the Lessee shall have paid to the Lessor the
amounts stlpulated pursuant to Sectlon T;

(11) a voluntary transfer by the Lessor of legal
title to such Unit, a voluntary disposition by the
Lessor of any interest in such Unit or a voluntary re-
duction by the Lessor of its interest in the rentals
from such Unit under this Lease (except pursuant to an
.assignment of this Lease to the Security Trustee) un-
less, in each case, an Event of Default shall have
occurred and be continulng.and, in each case, the Lessor
gives the Lessee three days prior written notice thereof;
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(111) the fallure of the Beneficilary to claim
the ADR Deductlion, the Interest Deduction or the
Investment Credit on 1ts income tax return for the
appropriate year, unless the Beneflclary shall have
recelved an opinion of independent tax counsel to the
effect that the Beneflclary i1s not entitled to claim
the ADR Deduction, the Interest Deduction or the In-
vestment Credlt; or

(iv) the fallure of the Beneficiary to have suf-
ficlent 1llability for federal income tax against which
to credit the Investment Credit or sufficlent income
to benefit from the ADR Deduction or the Interest
Deduction.

If for any reason whatsoever all or part of the cost of any improve-
ment and/or addition to a Unit or any expenditure by the Lessee in
respect of any Unit or this Lease (hereinafter called "Additional
Expenditures") made by the Lessee under and pursuant to the terms
of this Lease or otherwise 1s required to be included in the gross
income of the Lessor or the Beneficlary for federal income tax
purposes at any time prior to the time such Unit is disposed of 1in
a taxable transaction, then the rentals for the Units set forth in
Sectlion 3 shall, on the next succeeding rental payment date after
the date on which the Lessee 1s required to furnish written notice
to the Lessor pursuant to such inclusion in the Lessor's or the
Beneficlary's gross income 1ls required, be increased to such amount
or amounts as shall, in the reasonable opinion of the Beneficiary
(after taking into account any present or future tax benefits that
the Beneficiary reasonably anticlpates it will derive from 1ts
additional investment in the Units by reason of such inclusion,
including, without limitation, any current deductions, future
depreciation deductions and investment tax credit) cause the
Beneficiary's net after-tax annual cash flow and net after-tax rate
of return (calculated on the same basls as used by the Beneficlary
in originally evaluating this transaction) to equal the net
after-tax annual cash flow and net after-tax rate or return that
would have been realized by the Beneflclary if the cost of such
Additional Expenditures had not been includible in the Beneficlary's
gross income. The Lessee agrees that, within 30 days after the
close of any calendar year {or in the event the Lessor or the
Beneficiary gives the Lessee written notice that the Lessor's or
the Beneficlary's taxable year closes on a date specified thereln
other than December 31, within 30 days after said date) in which
the Lessee has made Additional Expenditures which are required to
be included in the gross income of the Lessor or the Beneflclary
for federal income tax purposes prior to the time such Unlt is
disposed of in a taxable transaction, the Lessee wlll give written
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notice thereof to the Lessor and the Beneflclary describing such
Additional Expenditures in reasonably detall. The recomputation
of the rental payable by the Lessee pursuant to thils paragraph
will be based on the same assumptions used by the Beneficlary in
originally evaluating this transaction, including the assumptions
that any taxable income generated by thls transaction is subject
to tax at an effective rate of 50% and that any net loss generated
by this transaction 1s a tax beneflf agalnst taxes imposed at an
effective rate of 50%; and (11) in determining the extent to which
the Beneflclary receives credit for any forelgn tax against 1its
federal income tax liability (such determination by the Beneficlary
being final and conclusive), on the further assumption that credit
is recelved for all other foreign taxes clalmed as credits for the
taxable year in question before credlt 1s received for any forelgn
taxes indemnified under thls Lease which are claimed as credits
for such year.

In the event a clainm shall be made against the Lessor or
the Beneficlary which, if successful, would result in payment by
the Lessee of increased rental pursuant to the immediately preceding
paragraph, and 1f, in the opinion of the Lessor's independent tax
counsel (hereinafter called Counsel), & bona fide defense to such
clalm exists, the Lessor shall, upon request and at the expense of
the Lessee, take all such legal or other appropriate action deemed
reasonable by Counsel and the Lessee's 1lndependent tax counsel in
order to sustair such defense; provided, however, that the Lessor
shall not be obligated to take any such legal or other appropriate
action unless the Lessee shall first have indermified the Lessor for
all liabllities and expenses that may be entalled therein and shall
have furnished the Lessor such reasonable security therefor as may
be requested. The Lessor may, at its option, take such zection prior
to making payment of any tax, lnterest or penalty wilith respect to
such clain (hereinafter called a Tax Payment) or may make such Tax
Payment and then sue for a refund. If the Lessor takes such action
prior to making such Tax Payment, such increased rental need not be
pald by the Lessee while such action is pending. In such case,
if the final determination shall be adverse to the Lessor, the
increased rental shall be computed by the Lessor as of the date of
such final determination and the Lessee shall commence payment
thereof on the rental payment date next succeeding such determination
and, on or before such rental payment date, the Lessee shall pay
to the Lessor as additional rental an amount which, when reduced
by any lncrease in the Lessor's or the Beneflclary's income tax
liabillty or liabllities resulting from the Lessor's recelpt of
such additlonal rental, will equal the amount of agll interest and
penalty pald by the Lessor or the Beneflciary in respect of such
final determination, together with interest thereon from the date
such payment 1s made by the Lessor or the Beneficlary to the date
the Lessee reimburses the Lessor therefor at the Chemlcal Rate as in
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effect on the date of such final determination. If the Lessor or the
Beneficiary mekes such Tax Payment and then sues for a refund, such
increased rental shall commence to be payable by the Lessee on the
first rental payment date after such Tax Payment 1s made and, on or
before such rental payment date, the Lessee shall pay to the Lessor
as additional rental an amount which, when reduced by the increase
in the Lessor's or the Beneficiary's incone tax 1iability or 1liabili-
ties resulting from the Lessor's recelpt of such additional rental,
will equal the amount of all interest and penalty paid by the Lessor
or the Beneficiary included in such Tax Payment. In such case, if the
final determination shall be in favor of the Lessor, (A) the rental
payable by the Lessee to the Lessor shall be adjusted by such amount
as shall be required, in the reasonable opinion of the Beneficiary
and pursuant to the assumptions set forth in the last sentence of
the immediately preceding paragraph, to cause the Beneficlary's net
after-tax annual cash flows and net after-tax rates of return to be
at least the same as such net after-tax annual cash flows and net
after-tax rates of return would have been if such Tax Payment had

not been made {(or such adjustment shall be made proportionately if
the final determination is partly in favor of and partly adverse to
the Lessor) and such adjusted rental shall be payable by the Lessee
on the rental payment date next succeeding such final determiration
and thereafter, and (B) the Lessor shall pay to the Lessee an amount
which, when recduced by the tax benefit to the Lessor resulting from
the payment of such amount, will equal the armount of any penalty or
interest refunded to the Lessor as a result of such final determina-
tion and any interest on such refunded penalty and interest paid to
the Lessor by the government, promptly upon receipt thereof.

On the Closing Date (as defined in the Ioan Agreements)
the Beneficilary shgll have received an opinion of independent
tax counsel satisfactory to it to the cffect that:

(a) it will be considered the owner of the Units;
and

(b) it will be _entitled to (i) the 10% investment credit
with respect to the Units, subject to the applicable.
limitations on the amount of such credit conteined in Section
46 of the Code, (ii) depreciation deductions with respect to
the Units, computed in accordence with any of the methods
listed in Section 167(b) of said Code utilizing class lives,
including the permitted variance from any class life, as
provided in Section 167(m) of said Code and (iii) deductions
under Section 163 of said Code with respect to the interest
on the Notes to be issued under the loan Agreements.

In the event the rental rates shall be adjusted as herein-
before provided, the Casualty Values determined pursuant to Section
7 shall be adjusted accordingly.
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The Lessee's and the Lessor's agreements to pay any sums
which may become payable pursuant to thls Sectlion 17 shall survive
the expiration or other termination of this Lease.

SECTION 18. 1Interest on Overdue Rentals. Anything herein
to the contrary notwithstanding, any nonpayment of rentals and other
obligations due hereunder shall result in the obligation on the part
of the Lessee promptly to pay, to the extent legally enforceable, in-
terest on the overdue rentals and other obligations for the period of
time during which they are overdue at the greater of 11 1/2% per
annum and the Chemical Rate as from time to time in effect or such
lesser amount as may be legally enforceable.

SECTION 19. Notices. Any notice hereunder to any of the
persons designated below shall be deemed to have been properly served
if delivered persocnally or i1f malled, certified mall postage prepaid,
at the following specified addresses:

(a) to the Lessor, First National Bank of
Minneapolis, 120 South Sixth Street, [Minneapolis,
Minnesota 55480, Attention of Corporate Trust
Department, with a copy of such notice to be pro-
vided to the Beneficiary;

(b) To the Lessee, Rall-U.S. Leasing, In-
corporated, 633 Battery Street, San Francisco,
"California 94111, Attention of President;

(e¢) To International Paper Equipment Leasing
Corporation, 220 East 42nd Street, lNew York, New York
10017, Attentlon of Kevin Coyne;

{(d) To the Security Trustee, 111 est Monroe
Street, Chicago, Illinols 60690, Attention of
Corporate Trust Department;

or to such other address as may have been furnished in writing by any
of the foregoing persons to the other persons named above,

SECTION 20. Severablility; Effect znd Interpretation of
Lease. Any provision of this Lease prohlblted or unenforceable by
any applicable law of any Jurisdiction shall as to such jurisdiction
by 1neffective to the extent of such prohibition or unenforceability
wlthout invalldating the remalning provislons hereof, and any such
prohibition or unenforceability in any Jurisdiction shall not in-
validate or render unenforceable such provision in any other Juris-
dietion. Where, however, the conflicting provisions of any such
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applicable law may be walved, they are hereby walved by the Lessee
to the full extent permitted by law, to the end that this Lease
shall be enforced as written.

This Lease excluslvely and completely states the rights of
the Lessor and the Lessee wlth respect to the leasing of the Units
and supersedes all other agreements, oral or written, with respect
thereto.

All Sectlion headings are inserted for convenlence only and
shall not affect any construction or interpretation of this Lease.
All references herein to Sections, paragraphs, clauses and other
subdivisions refer to the designated Sections, paragraphs, clauses
and other subdivisions of this Lease; and the words "herein," “"hereof"
"hereunder" and words of similar import refer to this lLease as a
whole and not to any particular Section, paragraph, clause or other
subdivision hereof,.

SECTION 21. Law Governling. The terms of thlis Lease and
all rights and obligations hereunder shall be governed by the laws
of the State of Illinois; provided, however, that the parties shall
be entitled to all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out of the filing,
recording, registering or depositing, if any, of this Lease and the
Security Agreement as shall be conferred by the laws of the several
Jurisdictions 1n which thls Lease or the Security Agreement shall
be flled, recorded, reglstered or deposited.

SECTION 22. Further Assurances. The Lessee agrees that
at any time and from time to time, after the executlion and delivery
of thls Lease, it shall, upon request of the Lessor, execute and
deliver such further documents and do such further acts and things
as the Lessor may reasonably request in order fully to effect the
purposes of thls Lease, including, but not limited to, any and all
Information necessary to enable the Lessor to properly complete and
file any and all state or political subdivision thereof income tax
returns 1n connection herewith. Without limiting the generality of
the foregoing, the Lessee shall cause this Lease to be kept, and/or
any UCC-1's or comparable forms to be flled and recorded, in such
places as the Lessor may reasonably request in order to perfect and
preserve the Lessor's rights hereunder and the rights of the Security
Trustee under the Security Agreement.

SECTION 23. Modification, Waiver and Consent. Any modifi-
catlion or walver of any provision of this Lease, or any consent to
any departure by the Lessee therefrom, shall not be effective in any
event unless the same is in wrliting and signed by the Lessee and the
Lessor, and then such modification, walver or consent shall be effec-
tive only in the specific instance and for the specific purpose given.
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Any notlce to or demand on the Lessee 1in any event not specifically

required of the Lessor hereunder shall not entitle the Lessee to any
other or further notice or demand in the same, similar or other cir-
cumstances unless speclfically required hereunder.

SECTION 24. Binding Effect. This Lease shall be binding
upon and shall inure to the benefit of the respective successors and
assigns of the Lessee and the Lessor.

SECTION 25. Use of Units Beyond Lease Term. Except in
accordance with the prior approval of the Lessor and the Beneflclary
of a sublease by the Lessee having a term exceeding the term of
this Lease, 1f the Lessor permits the use of any Unlit beyond the
term of lease with respect thereto, the obligations of the Lessee
hereunder shall continue; provided, however, that such permissive
use shall not be construed as a renewal of such tern of lease nor as
a walver of any right or continuation of any obligation of the
Lessor hereunder, and the Lessor may take possession of such Unit
at any time upon demand.

SECTION 26. Rights, Remedles and Powers. Each and every
right, remedy and power granted to the Lessor hereunder shall not
be exclusive but shall be curulative and in addition to any other
right, remedy or power herein specilfically granted or now or here-
after existing in equity, at law, by virtue of statute or otherwise
and may be exerclsed by the Lessor from time to time concurrently
or lndependently and as often and 1ln such order as the Lessor may
deem expedient. Any failure or delay on the part of the Lessor in
exercising any such right, remedy or power, or zbandonment or dis-
continuance of steps to enforce the same, shall not operate as 2
walver thereof or affect the Lessor's right thereafter to exerclse
the same, and any single or partial exercise of any such right,
remedy or power shall not preclude any other or further exercise
thereof or the exercise of any other right, remedy or power. 1In
the event the Lessor shall have proceeded to enforce any such
right, remedy or power and such rroceeding shall have been deter-
mined adversely to the Lessor, then in such event the Lessee and
the Lessor shall be restored to thelr former vositions and the
rights, remedies and powers of the Lessor shall continue es 1f no
such proceeding had been taken.

SECTION 27. INethod of Payment. All payments provided for
in this Lease shall be made by either (1) wire transfer in immediately
available funds, or (i1l) a check érawn on a commercial btank having
its principal office in the continental Tnilited States and forwarded
to the party to recelve such paynent by United States mall, postarce
prepaié. In the case of payment by check, the check shall be mailed
in sufficient time so that funds will be collectible and pavadvle In
Chicago (or such other place as such payment may be due and payable)
on the due date for gny such payment,

-32-



SECTION 28. Execution. This Lease may be executed in
any nurber of counterparts, but the counterpart delivered to the
Security Trustee shall be deemed to be the original counterpart.
Although this Lease 1s dated as of September 1, 1975 for con-
venlence, the actual date or dates of execution hereof by the
parties hereto 1s or are, respectively, the date or dates stated
in the acknowledgments hereto annexed.

IN WITWESS WHEREOF, the partles hereto, each pursuant to
due corporate authority, have caused this Lease to be signed in thelir
respective corporate names by duly authorized officers and thelr
respective corporate seals to be hereunto affixed and duly attested,
all as of the date first above written.

FIRST NATIONAL BANK OF MINNEAPOLIS,

as Trust
{
(CORPORATE SEAL) By /ff:fjﬁi’ﬁ)

t¥ts _AKssistdnt Vice President
Attest:

RAIL-U.S. LEASING, INCORPORATED

o (N,

T Its Vice Pre

. (CORPORATE SEAL)
7

At q t: \
M.,
W AGIN T

‘Secretary

-33-

il






STATE OF',|;[[|.22Q[[ )

) SS

COUNTY OF ('QQK )

On this 5%§%? day of September, 1975, before me personally
appeared . W. JARVIS , to me personally known, who, being by
me duly sworn, says that he is Assistant Vice President of First Nationzl
Bank of Minneapolls, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and that said
instrument was signed and sealed onpmbehalf of said corporation by
authority of its 3y-laws, and he aékhowledged that the execution of

the foregoing instrument was thquige act and deed of said corpora-

tion. £

{NOTARIAL SEAL)

{
. N ————
My Commission expires by Comenission Expires July 13, 1976
" !

STATE OF Z;Z/gzzag[ )

) SS
county ofF (/K ) -
: n 1his : day of September, 1975, before me personally
appeared Y s s to me personally known, who, being

by me duly sworn, says that he is a Vice President of Rail-U.S.
Leasing, Incorporated, that one of the seals affixed to the fore-
going instrument is the corporate seal of said corporation and that
said Instrument was signed and sealed on pehalf of sald corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregolng instrqmengﬁwaslthe free act and deed of

said corporation. ~\?7 /q
Ty 7
I‘L EC—%L// IJLi{«M

(NOTARIAL SEAL) L‘E

3 Ll T

Idy ComissiOn expires Ly T [WgH-N .:-..!_f 1o, 1

\ liotary ?yﬁIiF -
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ANNEX A
EQUIPMENT LEASE

DESCRIPTION OF UNITS

Lessee's Road Purchase Total
Quan- Numbers (Both Price Purchase Specifi- Place of
Type ity Inclusive) per Unit Price Builder cations Dellvery
100-ton 100 RUSX 4651 $30,693.2824 $3,069,328,dtACF In- ACF No. In the
covered through dustries, 12-01341 State of
hopper RUSX 4750 Incorpor- Kentucky
cars - ated at or in
route to
Henderson,
Kentucky

-35-~



ANNEX B
EQUIPMENT LEASE
RAIL-U.S. LEASING, INCORPORATED

SCHEDULE OF CASUALTY VALUE

Payable on Quarterly Casualty Value Payable
After Quarterly Rental Payment Date Per Unit (in addition to
Rental Payment and in Addition to Quart- Quarterly Rental Payment for
No. erly Rental Paynent lio. such Unit due on such date)
0 1 102,22
1 2 103.06
2 3 103.85
3 4 104,53
4 5 , 105,14
5 6 105,66
6 7 106,14
7 8 106.52
8 9 106,83
10 11 107.25
11 12 107.36
12 13 100.7
13 14 100.6
14 15 100,60
15 16 100,43
16 17 100.19
17 18 99.88
18 19 99.53
19 20 99.10
20 21 91,93
21 22 91.37
22 23 90.77
23 24 90,09
24 25 89.36
25 26 88.56
26 27 87.72
27 28 &6.82
28 29 79.20
29 30 78.18
30 31 77.12
31 32 76,02
32 33 74,86
33 34 73.65
34 35 72,42
35 36 71.15
36 37 69,86
37 38 68.54
38 39 67.19
39 Lo 6;.83
4o 41 . 64,43

(RUSL Trust :lo. 3)



RAIL-U.S. LEASING, INCORPORATED

SCHEDULE OF CASUALTY VALUE

: Payable on Quarterly Casualty Value Payable
After Quarterly Rental Payment Date Per Unit (in addition to
Rental Payment and in Addition to Quart- Quarterly Rental Payment for
No. erly Rental Payment MNo. such Unlt due on such date)

41 42 63.02
42 43 61.56
43 uy 60,10
4 : 45 58.62
45 46 57.12
46 L7 55.58
47 48 54.04
48 49 52.48
49 50 g.g%
50 51 .
51 52 h7.69
52 53 L6 .07
53 51 Lh 43
54 55 42,75
55 56 43,08
56 57 39.39
57 58 37.68
58 59 32.94
59 60 34,20
60 61 32,44
61 62 30.67
62 63 28.85
63 614 27.05
64 65 25.22
65 66 23.38
65 67 21,60
67 68 and thereafter . 20.00

during any storage period,



EQUIPMENT LEASE
Exhibit 1

CERTIFICATE OF ACCEPTANCE

TO: PFIRST NATIONAL EBANK OF MINNEAPOLIS, as Trustee under Trust
Agreement dated as of September 1, 1975 (the "Lessor")

ACF INDUSTRIES, INCORPORATED
(the "Manufacturer")

I, duly appointed and authorized representative of
Rail-U.S. Leasing, Incorporated (the "Lessee") under the Equip-
ment Lease dated as of September 1, 1975 (the "Equipment Lease")
among the Lessor, and the lLessee, do hereby certlify that I have
inspected, recelved, approved and accepted dellivery under the
Equipment Lease of the following Units.

TYPE OF EQUIPMENT:
PLACE OF ACCEPTANCE:
DATE ACCEPTED:
NUMBER OF UNITS:

NUMBERED:

I do further certify that each Unlt described above is in
good order and condition, and appears to conform to the specifications
applicable thereto and to all applicable United States Department of
Transporation and Interstate Commerce Commisslion requirements and
specifilcations, and that each Item has been marked in accordance with
Section 5 of the Equipment Lease.

(RUSL Trust No. 3)



The executlion uf thls Certificate'will in no way relleve
or decrease the responsibility of the Manufacturer for any warranties
it has made with respect to the Equipment.

DATED: s 1975.

Inspector and AuthorIzed ERepresentative
of Rail-U.S. Leasing, Incorporated
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